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STAHL, Senior Circuit Judge. This case arose from a

di spute between the parties to a construction contract. The
Mai ne School Adm nistrative District No. 35 (MSAD 35) and the
Mrra Conmpany, Inc.(Mrra), had entered into a contract which
obligated Mrra to do site work at a high school project in the
district. Probl ens soon arose, and now each party has cl ains
agai nst the other. The sole question before us is whether the
parties must submt these clains to binding arbitration. Mrra
argues that the contract requires disputes to be resolved
t hrough arbitration, while MSAD 35 clains that there is no such
agreenent in the final version of the parties' contract. The
district court agreed with MSAD 35 and held that the contract
unanbi guously did not require arbitration. W affirm
| . BACKGROUND
In early 1997, the State of Miine Bureau of Genera

Services (BGS) advertised for bids for site work at the new
Mar shwood Hi gh School in South Berw ck, Maine. MSAD 35 is the
public school district for that town. The bid docunents
provi ded that the Standard General Conditions for construction
contracts woul d apply, subject to certain amendnents, listed in
the attached Supplenentary General Conditions. As rel evant
here, the Standard General Conditions stated:

Article 42. ARBI TRATI ON

- 3-



I f, in the performance of this
contract, there arises a dispute between the
Omer and the Contractor which cannot be
settled, then this dispute shall be
submtted to Arbitration and both the Owner
and the Contractor shall be bound by the
deci sion of the Arbitrator.

The nmenmbership of the Anmerican
Arbitration Association shall be used as
Arbitrators and the procedures used for
Arbitration shall be in conformty with the
Construction Industry Arbitration Rules as
adm nistered by the Anerican Arbitration
Associ ati on.

The Suppl ementary General Conditions used two different
met hods to anmend the General Conditions. Were only a few words
were to be changed, the Supplenmentary General Conditions nmerely
referenced the article nunber and title of the rel evant General
Condition to be changed and the mnor alterations were
descri bed. But where an entire article was to be substituted
with a new one, the Supplenmental General Conditions referenced
the relevant article nunmber and title and set forth an
instruction to delete the article in its entirety and to
substitute a newone with a new heading. This second procedure
was used with respect to the agreenment’s original arbitration
provision resulting in the follow ng change:

Article 42 - ARBITRATION: Delete in
its entirety and substitute:

Article 42 - DI SPUTE RESOLUTI ON:

If, in the performance of this
Contract, there arises a dispute between
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Contractor and Owmer that cannot be resol ved
by the parties to the Contract, the dispute
shall be referred to the Director of the
Bureau of General Services, who, at his/her

di scretion, will submt the dispute to non-
binding Alternate Di spute Resolution or
bi nding arbitration (ADR). If the parties

in dispute are not satisfied wth the
results of ADR Owner or Contractor my re-
submt the dispute to the Director for
bi ndi ng arbitration.
On May 15, 1997, Mrra submtted its bid to BGS, which
was the | owest of all received, and BGS forwarded it to MSAD 35.
On June 9, 1997, MSAD 35 sent Mrra a addendum designed to
further nodify the Bi ddi ng and Contract Docunents. The addendum
did not delete and replace any articles whol esale, as the BGS' s
Suppl enmentary General Conditions had done, but nerely referenced
each article it was to nmodify and set forth what was to be
del et ed and what was to be added within the relevant article as
it nmost recently stood. On June 23, 1997, Mrra explicitly
acknow edged the changes wrought by the addendum and executed
the contract. The addendum nodified the parties’ dispute
resol uti on agreenent as foll ows:
1.04  Suppl enentary Gener al Condi ti ons,
Section 3-B-4, Article 42
DELETE: The entire paragraph
ADD: "Any di sputes arising out
of or in the course of this Agreenent,
whi ch cannot be settl ed t hr ough
di scussion between parties, shall be
submtted to nediation before any
| awsuit or Demand for Arbitration is

filed. When either party requests
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medi ati on, the parties, [sic] shall
attenpt to agree on a single nmediator to
medi ate the dispute. The nmedi ator shal
assist the parties in attenpting to
solve their dispute by agreenent. The
parties agree to participate in good
faith during the nediation process
i ncludi ng the sel ection of the nmediator.
The parties agree that they will engage
in mediation for at |east three days,
unl ess a shorter period is set by the
medi at or, before abandoni ng the process.
The cost of nmediation shall be borne
equal ly by each party.

Notw t hstanding this provision, either
party may file suit before or during
mediation if the party in good faith
deens it necessary to avoid losing the
right to sue. If suit is filed before
good faith medi ati on efforts are
conpleted, the party filing suit wll
agree to stay until al | medi at i on
efforts have been conpl et ed.

In early 2000, as the project neared conpletion,
vari ous disputes arose between the parties, and each asserted
cl ai ms agai nst the other. As required by the contract, the
parties participated in nediation on May 17, 2000, but w thout
success. MSAD 35 then filed suit against Mrra on May 19, 2000,
in the Maine Superior Court. On May 22, 2000, Mrra filed this
di versity action requesting an order to conpel arbitration. On
July 1, 2000, the district court held that "the contract is
unambi guous and does not require arbitration.” Mrra appeals
t hat deci si on.

1. DI SCUSSI ON
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The interpretation of unanbi guous contract | anguage i s

a matter of lawreserved to the courts. Golden Rule Ins. Co. v.

Atallah, 45 F.3d 512, 516 (1st Cir. 1995) ("Under Maine's
gener al

| aw of contracts, the interpretation of a contract is a question
for the fact finder only if the court first determ nes that the
contract is anbiguous, a question of law. "). For this reason

we afford de novo reviewto the district court’s ruling. Pau

Revere Variable Annuity Ins. Co. v. Kirschhofer, 226 F.3d 15,

18-19 (1st Cir. 2000).
Arbitration is a contractual matter, and no party may
be forced to arbitrate a di spute unl ess she has expressly agreed

to do so by contract. Air Line Pilots Ass'n v. MIller, 523 U S

866, 876 (1998). In determ ning whether the parties to a
contract have agreed to arbitrate their disputes, courts "should

apply ordinary state-law principles that govern the formation of

contracts." First Options of Chicago, Inc. v. Kaplan, 514 U S.
938, 944 (1995). Mai ne requires "clear contractual | anguage
evidencing an intent to be bound to [arbitrate].” Miine Cent.

R. R v. Bangor & Aroostook R R, 395 A 2d 1107, 1116 (Me. 1978);

see also Roosa v. Tillotson, 695 A 2d 1196, 1197-98 (Me. 1997).

Here, there is no |l anguage in the final version of the

contract that clearly suggests an intent to arbitrate. Article
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42, as revised by the addendum only requires non-binding
medi ation, after which either party may file suit or seek
arbitration (with the consent of the other party). Mrra does
not suggest a different interpretation of this |[|anguage.
Rat her, its central argunent is that, when the final addendum
del eted the ADR paragraph fromthe revised Article 42, it also
del eted the preceding instruction to delete the original Article
42, thus resulting in its reinstitution.

We do not agree. The Suppl ementary General Conditions
renmoved the arbitration clause found in the Standard General
Conditions, and replaced it wth an entirely new dispute
resolution clause. The addendum nerely changed the | anguage of
t hat new cl ause so as to require nmediation rather than ADR. The
contract unanbi guously does not require arbitration. Thus,
either party is free to bring a |lawsuit against the other for
damages arising froma breach of the contract.

The judgnent of the district court is affirnmed.



